ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

November 14, 1995

Mr. Vernon A. Williams
Secretary

ALVORD AND ALVORD
ATTORNEYS AT LAW

O18 SIXTEENTH STREET, N.W. -

SulTe 200
WASHINGTON, D.C.
20006-2973

(202) 393-2266
FAX (202) 393-2156

Interstate Commerce Commission

Washington, D.C. 20423
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are three (3) copies of a Memorandum of Lease, dated as of November 17,
1995, a primary document as defined in the Commission’s Rules for the Recordation of
Documents under 49 C.F.R. Section 1177.

The names and addresses of the parties to the enclosed document are:

Lessor: MetLife Capital, Limited Partnership
10900 N.E. 4th Street, Suite 500
Bellevue, Washington 98009

Lessee: Consolidated Rail Corporation

2001 Market Street
Philadelphia, Pennsylvania 19101-1425

A description of the railroad equipment covered by the enclosed document is:

Forty (40) GM GP40-2 locomotives CR 3346 through CR 3385, inclusive




Mr. Vernon A. Williams
November 14, 1995
Page 2

Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Very truly

Robeft W. Alvord

RWA/bg
Enclosures
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MEMORANDUM OF LEASE
Dated as of November 17, 1995

By and Between

METLIFE CAPITAL, LIMITED PARTNERSHIP,
as Lessor

and

CONSOLIDATED RAIL CORPORATION,
as Lessee

FILED WITH THE INTERSTATE COMMERCE COMMISSION
PURSUANT TO 49 U.S.C. §11303
on November _,1995at_ :_ _.m.
Recordation Number
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MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (the "Lease"), dated as of November 17, 1995, is
entered into by and between METLIFE CAPITAL, LIMITED PARTNERSHIP, a Delaware
limited partnership (hereinafter referred to as "Lessor"), and CONSOLIDATED RAIL
CORPORATION, a Pennsylvania corporation (hereinafter referred to as “Lessee/"), with
reference to the following:

1. Lessor has agreed to purchase and lease to Lessee, and Lessee has agreed to lease
from Lessor, forty (40) General Motors GP40-2 3000HP Diesel-Electric locomotives numbered
CR3346 through CR338S, inclusive, described in the Equipment Lease Agreement and in the
Certificates of Acceptance 1o be executed and delivered by Lessor and Lessee from time to time
(hereinafter collectively referred to as the “Units” and singularly referred to as "Linit"), on the
terms and conditions stated in that certain Equipment Lease Agrecment, dated as of Npvember
17, 1995 (the "Lease"), between Lessor and Lessce.

2. The Lease shall be effective as of the date of the Closing Date (as defined in the
Lease) and shall be subject t the Lease Term (as defined therein).

3. This Memorandum of Lease may be executed in any number of counterparts, each
executed counterpart counterpart constituting an original but all together only one Memprandum
of Lease.

IN WITNESS WHEREOF, the parties have caused this Mcmorandum of Lease to be
executed as of the day and year first above written.

LESSEE: CONSOLIDATED RAIL CORPQR}TION
“ C s
By: L L A e e

Name: ThomasJ. McGuw
Title: Director-Finance

LESSOR: METLIFE CAPITAL, LIMITED PARTNERSHIP

BY: MetLife Capital Corporation,
its general partner

By:

Name:
Title:
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MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (the "Lease"), dated as of November 17,1995, is
cntered into by and betwedn METLIFE CAPITAL, LIMITED PARTNERSHIP, a Delaware
limited partnership (herexx{u.ﬁer referred to os "Lessor"), and CONSOLIDATE RAIL
CORPORATION, a PcnnsP'Ivama corporation (hereinafter referred to as " "), with
reference to the following:

|

1 Lessor hag agreed to purchase and lease to Lessee, and Lessee has agreec{ to lease
from Lessor, forty (40) General Motors (1P40-2 30U0HP [)iesel-Klectric locomatives numbered
(CR3346 through CR3I38S, iinclnsive, described in the Fquipment T.ease Agreement and in the
Certificates of Acceptance to be executed and delivered by T.essor and T.essee from time to time
(hereinatter collectively reférred to as the "IInits" and singularly referred to as "Unif"), on the
terms and conditions stated pn that certain Fquipment T.ease Agreement, dated as of November
17, 1995 (the "Ligase™), hetw‘een 1 .escor and T.essee. |

2. The Leasc shill be effective as of the date of (e Closing Date (as defingd in the
Lease) and shall be subject Lu’) the Lease Tern (as defined tierein).

3. This Memora.ndum of Lease may be executed in any number of counterparts, each
executed counterpart countetpart constituting an original but all together only one Memorandum
of Lease.

IN WITNESS WH]?,REOF, the parties have caused this Memorandum of Lease 1o be
executed as of the day and year first above written.

|
LESSEE: ‘f CONSOLIDATED RAIL CORPORATIOM

By:

|
J
Name: Thomas J. McGraw |
Title:  Director-Finance i

x

LESSOR: ( METLIFE CAPITAL, LIMITED PAR'INqRSIHP

\ BY: MetLife Capital Corporation,
its general partner

“ By: ,—/Z):cj 51-5 /""5&(

Name: OAND  SiglewsK |

' Title: VE/Mgr., Lovge Ticket Opatsfims

l
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COMMONWEALTH OF PENNSYLVANIA ;
ss.
COUNTY OF PHILADELPHIA )

i u ember, 1995, before me personally appeare.d
'ﬁaamq?nj ThlsMcl(%:N di),’ p:rt;onljllo; known to me to be the person whose uame is
subscribed to the within instrument and aclmowle.dged to me that he/she executed the san;e thu;
his/her anthorized capacity, and that by his/her signature on the instrument the person, o
entity upon behalf of which the person acted, executed the instrument.

[

i
1

] ;

Sy

/ .

/

3

,f/'

l

+ My Commission Expires June 28, 1999 |

A S

Suzanne J. Rossomando, Notary Public

\
}Jotary‘l’ublic

“NOTARIAL SEAL

City of Philadelphia, Phila. County

DOCS_NY #5933 v1 4KT011.DOC
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SNTALE OF WASHINGTON )

) ss.
COUNTY OF 2N& )

On  this /37 dLy of November, 1995, beforc me personally mppeared
24/:};‘ SisJowsks | , personally known to me to bc thc person whose iname is
subscribed to the within instrument and acknowledged to me that he/she cxccuted the] same in
his/her authorized capacity, and that by his/her signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the instrument. ]

\ |
| E Zfsgg_“g 0'&%%
*‘ Notary Public f
Expives 7/15/75

i
[
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